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ON-LINE  SOFTWARE  INTERNATIONAL,  INC. 


FOR 

ANALYSIS  OF  CASEPAC  MARKET: 
POSITION,  POTENTIAL,  PROBLEMS  & SOLUTIONS 


FROM 

INPUT 

959  Route  46  East 
Parsippany,  NJ  07054 

January  18,  1988 
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OBJ  ECTIVES 


Q 


To  assess  CasePac's  strengths#  weaknesses#  attractiveness, 
competitive  standing  and  sales  potential  in  its  current  form  and 
to  explore  what  the  potential  might  be,  given  a range  of 
plausible  changes  to  the  product  and/or  its  positioning. 

In  the  process#  to  determine  the  nature#  size  and  likely  total 
potential  in  each  of  the  major  segments  of  the  CASE  marketplace# 
matching  CasePac  against  user  requirements  and  competitive 
capabilities  in  each  segment. 

Finally#  to  determine  what  future  development  and  marketing 
scenario(s)  is  most  likely  to  maximize  On-Line's  return  for  its 
investment  of  money  and  effort  in  this  product. 

SCOPE  AND  METHODOLOGY 

We  will  divide  the  work  into  three  phases: 

Phase  I.  User  Feedback 

In  this  phase#  we  will  interview  25  IBM  mainframe  users#  some  of 
whom  have  looked  at  CasePac  and  bought  a competitive  product, 
some  who  have  not  decided  in  favor  of  either  CasePac  or  its 
competition  and  others#  DB2  users  and  prospective  DB2  users#  who 
may  not  yet  have  fully  developed  their  plans  for  CASE.  The 
questionnaire  and  target  list  of  respondees  will  be  worked  out 
with  your  full  participation  and  approval. 
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Results  will  be  fed  back  Informally  during  the  interviewing 
process#  and  later  In  a written  report  at  the  conclusion  of  this 
phase. 

Phase  II.  Market  Segmentation 

We  will  then  divide  the  CASE  market  into  its  half-dozen  or  so 
logical  segments#  define  them#  and#  based  on  the  best  information 
available  and  the  informed#  professional  judgement  of  INPUT 
consultants#  provide  characteristics,  size  and  growth  estimates 
for  each. 

INPUT  will  prepare  a brief  report  containing  its  findings  in  this 
phase. 

Phase  III.  Positioning  CasePac 

In  this  phase  we  will  map  CasePac  and  its  top  ten  or  so 
competitors  into  the  various  segments  defined  in  Phase  II# 
together  with  a narrative  and  graphic  assessment  of  relative 
strengths  and  weaknesses  of  each.  Out  of  this  analysis  will 
come : 

o A studied  assessment  of  CasePac's  likely  sales 
potential  as  presently  positioned 

o Recommendations  as  to  what  On-Line  must  do  to  realize 
that  potential 
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o Proposed  modification  and/or  re-positioning  of  CasePac 
to  improve  its  potential  return  on  investment. 

DELIVERABLES.  COSTS  AND  ESTIMATED  TIME  FRAMES 

Phase  I.  User  Feedback 
Informal  results:  as  received. 

Formal  report  detailing  quantitative  and  qualitative  responses  to 
the  survey. 

Fee : $8,250 

Anticipated  elapsed  time:  30  days  from  commencement  of  the 

p ro j ect 

Phase  II.  Market  Segmentation 

Brief  summation  of  market  segment  definitions,  characteristics, 
size  and  growth  pro j ect ions  for  1988-1992. 

Fee:  $5,200 

Anticipated  completion:  15  days  after  completion  of  Phase  I 

Phase  III.  Positioning  CasePac 

Written  report,  referencing  Phase  I and  II  findings,  with  the 
following  main  categories  of  information: 

o Profiles  of  the  major  CASE  vendors  and  products  likely 
to  be  significant  in  various  segments  of  the  market, 
whether  occupied  by  CasePac  presently  or  not. 
o A narrative  and  graphic  depiction  of  the  position  and 

relative  strengths  of  each  major  competitive  product  or 
product  family  vis-a-vis  the  market  segments  defined. 
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• • 

o Projections  of  CasePac's  potential#  given  the 

marketplace  and  competitive  environment  described 
above . 

o Recommended  courses  of  action  for  On-Line  Software 

International  to  enhance  sales  potential  of  the  product 
by  various  means#  or  to  discontinue  efforts  on  behalf 
of  CasePac  if  no  other  alternative  appears  warranted. 

Fee:  $11,900 

Anticipated  comp!  et ion:  15  days  after  completion  of  Phase 

II 

SUMMARY 


Fees : 

Phase 

I 

$8,250 

Phase 

II 

5,200 

Phase 

III 

11,900 

Total 

$25,350 

All  fees  are  plus  reasonable  and  necessary  expenses#  estimated 
not  to  exceed  $1»500  in  this  case. 

One-half  of  the  professional  fee  in  total,  or  $12,675#  is  due  by 
check  or  purchase  order  upon  signing  this  agreement#  and  the 
remaining  fees#  pro-rata#  upon  completion  of  each  phase. 
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AUTHORIZATION 


To  authorize  the  project  as  specified*  please  sign  and  return 
both  copies  of  this  proposal*  together  with  your  check  or 
purchase  order  number.  A fully  executed  copy  will  be  returned  to 
you  on  acceptance  by  INPUT. 


AUTHORIZED  BY: 
On-Line  Software 
International,  Inc. 

filers  6. 

Name 


ACCEPTED  BY: 
INPUT 


Name 


Date  D ate 
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EMPLOYEE  CONFIDENTIALITY  AGREEMENT 


AGREEMENT  made  on  the  //^dayof of  198<T 

/J7~  7 having  Its  principal  place  of  business  located 


between 
at 

"CORPORATION")  and 


PORATION")  and 
at  /\ ^ 1 


(hereinafter  referred  to  as  the 
presently  residing 
(hereinafter  referred  to  as  the 


"EMPLOYEE"). 


WITNESSETH: 

WHEREAS,  the  CORPORATION  has  entered  into  a license  agreement  with  On- 
Line  Software  International,  Inc.  ("OSD  whereby  the  CORPORATION  ha^^e^^t  to 
jnnri-ot,  onrf  MruW  certain  software  programs  which  are  proprietary  to  OSI; 

and 

WHEREAS,  the  EMPLOYEE  is  now  in  the  employment  of  or  is  about  to  accept 

employment  with  the  CORPORATION;  and 

WHEREAS,  the  EMPLOYEE  shall,  during  the  course  of  his  employment,  be  in 

contact  with  confidential  information  of  OSI;  and 

WHEREAS,  OSI  desires  to  retain  the  confidentiality  of  said  confidential 

information  as  hereinafter  defined;  and 

WHEREAS,  the  EMPLOYEE  has  agreed  to  retain  said  confidentiality  in 
accordance  with  the  terms  hereinafter  set  forth. 
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NOW,  THEREFORE,  it  is  mutually  agreed  and  covenanted  between  the  parties 

as  follows: 

1.  The  EMPLOYEE  acknowledges  that  he  is  presently  in  the  employment  of 
or  about  to  accept  employment  with  the  CORPORATION  and  that  as  part  of  the 
consideration  for  said  employment  and  the  continuation  thereof  at  the  sole  discretion  of 
the  CORPORATION  he  is  executing  this  AGREEMENT. 

2.  For  the  purposes  of  this  AGREEMENT,  the  term  "confidential 
information"  shall  be  defined  as  all  data,  information,  specifications,  programs,  source 
codes,  object  codes,  documentation,  diagrams,  flow  charts  and  other  materials  of  any 
type  whatsoever  (tangible  or  intangible  and  machine  readable),  the  techniques,  know-how 
and  procedures  (and  all  tangible  or  intangible  materials  of  any  type  whatsoever 
incorporating  or  reflecting  such  techniques,  know-how  and  procedures)  contained  or 
revealed  in  any  of  the  foregoing,  and  any  part  or  portion  of  the  foregoing,  as  well  as  any 
and  all  products,  packages,  ideas,  lists,  client  lists,  client  names  contained  on  lists, 
processes,  methods,  codes,  languages,  or  any  other  procedures  and  inventions  of  OSI,  its 
agents,  servants  and/or  employees  and  of  any  of  the  clients  of  OSI,  their  agents,  servants 
and/or  employees. 

3.  The  EMPLOYEE  acknowledges  that  during  the  course  of  his  employment, 
he  will  come  into  contact  with  the  confidential  information  of  either  OSI  or  its  clients. 

4.  The  EMPLOYEE  further  acknowledges  that  the  confidential  information 
is  OSrs  trade  secret  and  must  be  kept  confidential. 

5.  The  EMPLOYEE  agrees  not  to  disclose  to  others  or  use  for  their  benefit 
during  or  subsequent  to  his  employment,  except  as  authorized  by  OSI  in  writing,  any  such 
confidential  information  which  the  EMPLOYEE  may  acquire  or  come  in  contact  with  or 
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originate  during  the  period  of  employment.  Upon  termination  of  employment,  the 
EMPLOYEE  shall  surrender  to  the  CORPORATION  or  OSI  any  and  all  documents  In  his 
possession  or  control  incorporating  any  such  confidential  information. 

6.  It  is  further  agreed  between  the  parties  hereto  that  in  the  event  of  a 
breach  or  a threatened  breach  of  the  terms  of  this  AGREEMENT  by  the  EMPLOYEE,  it  is 
agreed  that  in  addition  to  any  damages  to  which  the  CORPORATION  may  be  entitled, 
OSI  or  the  CORPORATION  shall  be  entitled  to  relief  by  way  of  an  injunction  restraining 
the  EMPLOYEE  about  to  commit  any  breach  of  this  AGREEMENT  or  who  has  committed 
a breach  thereof  from  committing  the  same,  without  showing  or  proving  any  actual 
damages  sustained  by  OSI  or  the  CORPORATION  as  a result  of  the  threatened  breach  or 
breach  by  the  EMPLOYEE  of  this  AGREEMENT. 

7.  No  change  or  modification  of  this  AGREEMENT  shall  be  valid  unless 
same  shall  be  in  writing  and  signed  by  the  parties  hereto. 

8.  All  previous  AGREEMENTS,  oral,  verbal  or  written,  between  the  parties 
hereto  are  hereby  revoked  concerning  the  contents  herein. 

9.  This  AGREEMENT  shall  extend  to  and  be  binding  upon,  and  inure  to  the 
benefit  of  the  heirs,  assigns  and  legal  representatives  of  the  parties  hereto  precisely  as  if 
the  same-  had  been  mentioned  throughout  this  instrument  by  words  of  appropriate 
designation. 

10.  The  provisions  of  this  AGREEMENT  shall  be  governed  by  the  laws 


of 
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11.  In  the  event  that  any  part  or  parts  of  this  AGREEMENT  is  or  are  found 
to  be  invalid,  the  remaining  provisions  of  this  AGREEMENT  shall  nevertheless  be  binding 
with  the  same  force  and  effect  as  though  the  invalid  parts  were  deleted  therefrom. 

IN  WITNESS  WHEREOF,  the  parties  hereto  have  signed  this  AGREEMENT  the 
day  and  year  first  above  written. 


BY: 


VlCF  PRESIDENT 


/ 
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INTERNATIONAL,  INC. 

PURCHASE  ORDER  REQUISITION 
PURCHASE  ORDER  NUMBER  8801150 1J 


VENDOR:  INPUT 

DATE: 

JANUARY  18 

ITEM 

DESCRIPTION 

AMOUNT 

1. 

CasePac  Research 
Pro j ect-Downpayment 

$12,675. 
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